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June 12, 1979

Mr. H. G. Homme, Jr.

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Attention: Mrs. Mildred Lee
Dear Mr. Homme:

On November 18, 1976 we submitted to you for recordation pursuant
to the provisions of Section 11303 of Title 49 of the United States Code
an Amendment to an Equipment Lease dated as of April 1, 1974 between
Trust Company of USL, Inc., as Successor Trustee to G. D. Mackay and
H. Krollfeifer, Jr. as Trustee under GTW Trust No. 6, Lessor, United
States Leasing International, Inc., Agent, Grand Trunk Western Rail-
road Company, Lessee, and The Lincoln National Life Insurance Company,
Secured Party ("Amendment"). The Equipment Lease, Assignment, Chattel
Mortgage and Security Agreement dated as of May 12, 1971 to which the
above described document is an amendment was recorded at 3:15 p.m. on
May 21, 1971 and assigned Recordation Number 6158.

On November 18, 1976 the Amendment was assigned Recordation Number
6153-B whereas it should have been correctly assigned Recordation
Number 6158-A.

Will you kindly mark the records maintained by your office to re-
flect that the Amendment is Recordation Number 6158-A instead of
6153-B.

If you have any questions with respect to the foregoing, kindly
let me know.

Very truly yours,

ALVORD AND ALVORD

by (Tt 7wl geg b

Charles T. Kappler

cc: Walter Michaels, Esq.
United States Leasing International, Inc.
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X INTERSTATE COMMERCE COMMISSION
THIS AGREEMENT dated as of May 12, 1971 amoné C(Q’. %“:‘

MACKAY and H. KROLLFEITER, JR., not in their individual capacities
but as Trustees under a Trust Agreement dated as of May 12, 1971
(the "Lessor"), UNITED STATES LEASING INTERNATICONAL, INC., a
California corporation, as agent for the Lessor (the "Agent"),
GRAND TRUNK WESTERN RAILROAD COMPANY, a Michigan corporation (the
"Lessee"), and LINCOLN NATIONAL LIFE INSURANCE COMPANY {the
"Secured Party").

WITNESSETH:

WHEREAS the Lessee has agreed to purchase certailn rail-
road esquipment (hereinafter referred to collectively as the "Eguip-
ment" and individually "Item of Equivpment") described in Schedule
A attached hereto and made a part hereof from the manufacturer there-
of identified in said Schedule  (the "Manufacturer") f£or the purchase
prices set forth in said Schedule A; and

WHEREAS the Lessee desires to lease the Equipment at the
rentals and for the:terms and upon the conditions herzinafter pro-
vided; and

WHEREAS the Lessor and the Lessee have heretofore entered
into an Agreement to Acguire and Lease dated as of May 12, 1971
(the "Acquisition Agreement") providing for the acquisition by
the Lessor from said manufacturer of the Equipment and the lease
thereof to the Lessee subject to the delivery of the Equipment by
said manufacturer and acceptance thereof by the Lesses, as lessee,
and the completion of arrangements by the Lessor to finance the
acquisition of the Equipment on or before July 31, 1971; and

WHEREAS the Acquisition Agreement provides that in the
event the financing by the Lessor of its acquisition of any Items
of Eguipment is not completed as contemplated in the Acquisition
Agreement, the Lessee is required to purchase any Items cof Equipment
which the Lessor may have theretofore purchased; and

WHEREAS the Secured Party desires to provide financing
to the Lessor as contemplated by the Acquisition Agreement undex
the terms and provisions hereof;

(G. T. W. Trust No. 6)




NOW, THEREFORE, in consideration of the premises and of
the sums to be paid and the covenants hereinafter provided to be
kept and performed, the parties hereto agree as follows:

DEFINED TERIMS

Except as the introduction to Part II hereof or the
context otherwise specifies or requires, each of the following terms
shall, when used in thils Agreement, have the meaning indlcated:

Trust Acreement: The term "Trust Agreement" shall mean
the Trust Agreement dated as of May 12, 1971 among G. D. MacKay and
H. Krollfeifer, Jr. as Trustees, United States Leasing International
Inc., as agent for the Trustees, and DETROIT BANK AND TRUS: CO::PARNY,
as Trustor, as supplemented or amended from time to time.

Trustor: The term "Trustor" shall mean Detrolt Bank
and Trust Company, a Michigan banking corporation and any corpora-
tion succeeding thereto by merger, consolidation or acquisition of
all or substanftially all of 1ts assets as an entirety.

Loan_ A”reements The term "Loan Agreement. " shall mean the
Loan Agreement ‘dated as of May 12, 1971, among the Trustees, the
Agent and the Secured Party, as supplemented or amended from time
to time.

Note or MNotes: The term "Note" shall mean any of, and the

term "Notes" shall mean all of the 8.625% Secured Notes due 1972~ ~
1986 of the Trustees issued and outstanding under the Loan Agreement.

PART I

Provisions Relating to the Lease and Delivery of the Zguip-
ment, Rentals Reserved and Duties and Obligations of the Lessee in
respect of the Equipment. This Part I is hereinafter for convenience
.sometimes referred to as the "Lease", and includes Sections 1 through
20 of this Agreement.

SECTION 1., MANUFACTURE AND DELIVERY OF EQUIPHMENT.

1.1. Intent to Lease. As more fully set forth in the

preambles hereto and the Acquisition Agreement referred to therein
the Lessor 1s acquiring the Eguipment, and upon delivery of cach
Item of LEquipment by the tianufacturer therceof, the Lessor shall lea
and lct such Item of Equipment to the Lessee and the Lessee shall
hire such Item of Equivment from the Lessor for the rental and on
and subject to the terms and conditions herecin set forth.




1.2. Certificates of Accentance., Upon delivery of cach
Item of Egquipmnent by the anulacturer thercof the Lessee will inspact
such Item of Equipment and 1f such Zcem of Equipment tendered for
delivery appears to meet the specifications, the Lessce will accept
delivery thereof and execute and deliver to such Manufacturer anq
Lessor duplicate Certificates of Acceptance (the "Certificates ol
Acceptance™), substantially in the form of Schedule B attached hereto
and made a part hereof whercupon such Item shall for all purposes de
deemed to have been delivered to and accepted by the Lessee and shall
be subject thereafter to all of the terms and conditions .of this
Agrcecement.

.

1.3. Acceptance of Eaquipment., The Lessee's exccution and
delivery to the Lessor ol the Certificates of Acceptance with respect
to each Item of Lquipment shall conclusively establish that each
Item of Equipment is acceptable to and accented by the Lessce nere-
under, notwithstanding any defect with respect to design, manufacture,
condition or in any other respect, and that each Item of Equipment
is in good order and condition and appears to conform to the svecifi-
‘cations applicable thereto and United States Department of Transportatic
and all other foreign or domestic governmental agency requirements and
specifications, if any. The Lessee represents that it has no know-
ledge of any such defect.

SECTION g. RENTS AND PAYMENT DATES.

2.1. Rent for Equipment. The Lessee agrees to pay the
Lessor Periodic Rent for each Item of Equipment leased hereunder
in thirty (30) semiannual installments of Periodic Rent each
payable in advance in the amount provided for each Item of
Equipment in Schedule A hereto.

2.2. Rent Payment Dates. (a) The first installment of
Periodic Rent for all Items of Eguipment delivered to the Lessee
hereunder shall be due and payable on the earlier of (i) the date
of payment of the manufacturer's invoice for the final Item of Equipment
or (ii) July 31, 1971. The second through thirtieth installments
of Periodic Rent for each Item of Equipment shall be due and payable
semiannually commencing six calendar months after the First Periodic
Rent payment date for such Item.




SECTION U4, OUMERSHIP AND MARKING OF THE EOUIPIMENT.

L.,1. Retention of Title. The Lessor, as between the
Lessor and the Lessce, shall anad hereby does retain full legal title
to the Equipment notwithstanding the delivery thereof to and the
possession and use thereof by the Lessee.

h,2, Duty to Mumber and Mark Eauinment. The Lessee will
cause each Item of Lguipment to be Kept numcered with its road
nunber as set forth in Schedule A and will keep and maintain,
plainly, distinctly, permanently and conspicuously mnarked by a plate or
stencil printed in contrasting color upon each side of each Item of
Equipment in letters not less than one-half inch in height as follows:

"Leased from United States Leasing Inter-
national, Inc. as Agent for Owner-Trustee
and subject to a Security Interest Recorded
with the I. C. C. and the Registrar General
of Canada"

with apprepriate changes therecof and additions thereto as from

time to time may be required by law in order to protect the title

of the Lessor to such Item of Equipment, i1ts rights and the rights

of the Secured Party under thls Agreement. The Lessee will not

place any such Item of Equipment in operation or exercise any control
or dominion over the same until required legend shall have been so
marked on both sides thereof and will renlace promptly any such names
and word or words which may be removed, defaced or destroyed. The
Lessee will not change the road number of any Item of Equipment except
with the conscnt of the Lessor and in accordance with a statement

of new road numbers to be substituted therefor, which consent and
statement previcusly shall have been filled with the Lessor by the
Lessee and flled, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited. '

4,3, Prohibition Arainst Certain Desicnations. Except

as above precvided, the Lessee will not allow the name ol' any perscon,
assocliation or corporation to be placed on the Equipment as a
designation that might be interpreted as a claim cf ownership;
provided, hcwever, that the Lessee may cause the Equipment to be
lettered with the names or initlals or other insignia customarily
used by the Lessec or its affiliates on railroad equipment used by
it of the same or a simlilar type for convenilence of identification.




h,4, Indennification for Impnroner Markinzt., The Lessee
shall indemnify the Lessor, tne Azent, tne ‘“‘rustor and the Secured
Party and its respective successors and assigns against any lia-
bility, loss or expense incurred by any of them as a result of the
aforcsald marking of the Equipment with such name, initials or
insignia.

.

SECTION 5. DISCLATMER OF WARRANTIES.

AS BETVEEM LESSOR AND LESSEE, LESSOR LEASIS THE.EQUIPHMEHNT,
AS-IS WITHOUT WARRANTY OR REPRESENTATION EITHER ENPRZSS OR IMFLILD,
ASTTO (A) THE FPITIDESS OR MERCHANTARTLITY OF ANY ITE' OR ITEMS OF
EQUIPHMENT, (B) THEZ LE3SOR'S TITLE THERETO, (C) THE LESSELR'S RIGHT
TO THE QUIET BEIJOYIIEKT THERZOF, OR (D) A”Y OTHER MATTER WHATSOLVER,
IT BEING AGREED THAT ALL SUCH RISXS, AS BETWEEIl THE LESSOR AND THE
LESSEL, ARE TO BE BORNME BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee 1ts agent and attorney-in-fact during
the term of this Lease to assert and enforce, from time fto time, in
the name and for the account of the Lessor and the Lessce, as their
interests may appear, but in all cases at the sole cost and expense
of the Lessee, whatever claims and rights the Lessor may have as
owner of the Equipment against any manufacturers or contractors in
respect thereof.

SECTION 6. LESSEL'S INDEMMITY.

6.1. Scope of Ind2mnitv. The Lessee shall defend,
indemnify and save harmless the Lessor, the Agent, the Trustor and
the Secured Party and their respective successors and assigns from
and against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liablility,
cost or expensce (including counsel fees and costs in
connection therewith) which may be incurred in any manner
by or for the account of any of them (i) relating to the
Equipment or any part thereof, including without limita-
tion the construction, purchase, delivery, installation,
ownership, leasing or return of the Equipment or as a
result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects arc
latent or discoverahle by the Lesseor or by the Lessee),.
except counsel fees or other costs or expenses incurred by
the Agent, Trustor, Lessor or the Secured Party with res-
pect to their initial participation in this transaction,
including counsel fees, costs and expenses incurred in
the execution of all necesssary documents, (ii) by reason
or as the reccult of any act or omission of the Lessce for
itself or as agjoent or attorney-in-fact for the Lessor
hereunder, (1i1) as a result of claims for patent in-
fringements, or (iv) as a result of claims for Lessec's
negligence or strict liability in tort.

e




6.2, Continuation of Indemnities and Assumntions, The
Indemnitlies and assumptions of liability in this Scection 6 contained
shall contlnue in full force and effect notwithstanding the terminatic:
of this Agrcement, or the termination of the term hercof in respect
of any one or more Items of Eguipment, whether by expiration of time,
by operation of law or otherwise. The Lessee shall be entitled to
control, and shall assume full responsibility for, the defense of
such claim or liability.

6.3. Termination of Certain Indemnities and Assumntions.
Notwithstanding anything contained in this Section o, the Lesses
shall not be obligated to indemnify or assume liability in resnpecct
of an Item of Equipment for any claim, cause of action, damages or
liability to the extent that such claim, cause of action, damages or
liability arises solely as a result of a situation or event occurring
after such Item of Equipment has been returned to the Lessor pursuant
to Section 13 or 15 hercof or after this Agreement with respect to
such Item of Equipment has otherwise terminated; provided, however,
that such indemnities and assumption of liability shall not apply
in respect of any matters referred to in subsection (a) or clauce
(L) or (ii) of subsection (b) of Secticn 6.1 hereof, occurring after
the termination of this Agreement, except for any cuch matters
occurring after the termination arising in connection with the
Lessee's assembling, delivering, storing or transporting of the
Equipment as provided 1n Section 13 or as the case may be, 15, hereof.
The foregoing does nct guarantee a residual value,

SECTION 7. RULES, LAVUS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the United
States Department of Transportation and the current Interchange Rules
and supplements thereto of the Mechanical Division Association of
American Railroads) with respect to the use, maintenance and operation
of each Item of Eguipment subject to this Agreement. In case any equip-
ment or appliance is required to be installed on such Item of Equipment
in order to comply with such laws, regulations, requirements and
rules, the Lessee agrees to make such changes, additions and replace-
ments at its own expense.

SECTION 8., USE AND MATHTEMAMNCE OF EQUIPMENT.

nded and so as to subject 1t only to
see shall, at 1ts own cost and
rquipment in good order, condition

which it was designed and in
ordinary wear and tear. The
expcence, maintain and keep tne

The Lessce shall use the Equipment only in the manner for
vend
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and repair, ordinary wear '‘and tear excepted, suitadle for use in
interchanpme. The Lessce shall not modify any Item of Egulpment
without the written authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts ins:talled or replace-
ments made by the Lessee upon any Item of Equilpment (except such as
are not required pursuant to Section 7 hereof and can be removed
without damage to, or in any way affecting or impairing either the
originally intended function cr the use of, such Item of Equipment)
shall be considered accessions to such Item of Equipment and title
thereto shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessece shall pay or satisfy and disclarge any and all
claims against, through, or under the Lessee and 1ts successcrs or
assigns winich, if unpaid, might ccnstitute or becore a lien or a
charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon zny Item of Eguipment as a result of
the failure of the Lessee to perform or obgserve any of its covenants
or agreements under this Lease, but the Lessee shall not be reguired
to pay or discharge any such claims so long as it shall, in good
faith and by appropriate legal proceedings contest the validity
thereof in any rezsonable manner which will nct affect or endanger
the title and interest of the Lessor to the Lguipment. The Lessee's
obligations under this Section 9 shall survive termination of the
Lease,

SECTION 10. FILING, PAYIENT OF FEES AND TAXES.

10.1. Filing. Prior to the delivery and acceptance of
the first Item of Equipment, the Lessor will at the sole cost and
expense of the Lessee, make suitable arrangements to have this
Agreement deposited with the Registrar General of Canada pursuant
to Section 148 of the Railway Act of Canada and to publish notice
of such deposit in the Canada Gazette pursuant to said Sectlon 148
and duly f3iled, registerced or reccrded in conformity wilth Secticn

or without Canada znd the United States as the Lessor may reasonably
require for the protection of its title or the security interest

of the Secured Party granted by the Lessor pursuant to Section 16.1
hereof. Thne Lessee will, from time to time, do and perform any other
act and will esccutz, acknowledee, deliver, file, register and recorc
(and will re-Tile, re-register, or re-record wvhenever required) any
and all further instruments required by law or reasonably requested
by the Lessor, for the purpose of protecting the Lessor's title to,
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'« or the Secured Party's security interest in, the Equipnent to the
satisfaction of the Lessor's or Secured Party's counsel or for the
purpose of carrying out the intention of this Agreement, and in
connecticn with any such action, will deliver to the Lessor proofl
of such filings and an opinion of the Lessec's counsel that such
action has been properly taken. The Lessee will pay all costs,
charges and expenses incident to any such filing, re-filinsz,
registering, re-reglstering, recording and re-recording of any such

instruments or incident to the taking of such action. ’
10.2. Payment of Taxes. The Lessee, or the Lessor at

the Lessee's expense, shall report, pay and discharge when due all

license and registration fees, assessments, sales, use and preperty

taxes, gross receipts taxes arising out of receipts from use or

operation of Equipment, and other taxes, fees and governmental charges

similar or dissimilar to the Toregoing (excluding any net income

tax, provided that the Lessee agreces to pay that portion of any

such net incomes tax which 1s in direct substitution for, or which

relieves the Lessee from, a tax which the Lessee would otherwise

be obligated to pay under the terms of this Section), together with

any penalties or interest thereon, impnsed by any province, state,

federal or local government upon any Item of Equipment and whether

or not the same shall be assessed against or in the name of the .

Lessor, thz Agent, the Lessce, or the Trustor; provided, however,

that the Lessee shall not be required to pay or discharge any such

tax or assessment (1) so long as it shall, in good faith and by

appropriate legal prcceedings, contest the validity thercof in any

reasonable manner which will not afTect or endanger the title and

intercst of the Lessor to the Equipment; however, the Lessee shall

reimburse the Lessor for any damages or expenses resulting from such

fallure to pay or discharge, or (ii) as to assessments agalnst or

in the name of anyone other than the Lessee, until 20 days after

written notice thercof shall have been given to the Lessee.

SECTION 11. PAYMEHT FOR CASUALTY OCCURRENCE FFOR EQUIPLENT.

11.1. Dutv of Lessee to Notify Lessor. In the event

11 be or become lost, stolen, destroyed,
or, in the opinion ¢f the Lessee, irreparably damaged or damaged
beyond econormic repalr, or shall be requisitioned or taken over by
any goverrmental auvthority under the power of eminent domain or other-
wise during the term of this Lease (any such occurrence, except for
any requisition which by its teris does not exceed the remaining
term of this Lease, being hercinaflter calicd a Casualty Occurrcnce),
the Lesscee shall promntly and fully (after it has kncewledge of such
Casualty Occurrence) inform the Lessor in regard thereto.

|
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11.2. Sum Payable for C“>u°ltv Loss. When the apgregate
Casualty Valuc (as hercin. cefined) of Ttems of Equipnment having suffier-
ed a Casualty Occurrence (exclusive of Items of Equipment having
suffercd a Casualty Occurrence with respect to which a payment shall
have been made to the Lessor pursuant to this Section 11) shall
exceed $75,000, the Lessee, on the next succeeding Fent Payment
Date, shall pay to the Lessor a sum cqual to the Casualty Value of
such Item or Items of Eguipment as of the date of such payment; provid-
ed that notwithstanding the foregoing the Lessee shall on the last
Rent Payment Date of each calendar year pay to Lessor a sum equal
to the Casualty Value of any Item or Items of Equinment which have
suffered a casualty occurrence during such calendar year or any prior
year for which no payment has previcusly been made to the Lessor
pursuant to this Section 11.2.

11.3. Rent Termination. Upon (and not until) payment of
the Casualty Value in respect of any Item or Items of Equipment,
the obligation to pay rent for such Item or Items of Equipment
(including the Periodic Rent installment due on the Casualty Value
payment date) shall terminate, but the Lessee shall continue to pay
rent for all other Items of Equipment. The Lessee shall pay when
due all rent payments as to an Item or Items due prior to the date
on which the Casualty Value thereof is payable.

11. 4, Disposition of unibmont The lLessee shall, as

agent for the Lessor, dispose “of such item or Items of Equ1p ent
as soon as it is able io do so for the best price obtainable. Any
such disposition shall be on an "As-Is", "Where-Is" basis without

representation or warranty, express or 1m011cd As to each separate
Ttem of Equipnent so disposed of the Lessee may retain all amounts
of such price plus any insurance proceeds and damnagses received by
the Leesee by reason of such Casualty Occurrence up to the Casualty
Value attributable thercto and shall remit the excess, if any, to
the Lessor. 1In disposing of such Item or Items of Equipment, the
Lessce shall take such action as the Lessor shall reasonably recquest
to terminate any contingent liability which the Lessor might have
arising after such dlspo ition from or connected wilth such Item or
Items of Equipment.

11.5. Casualty Prior to Commencement of Periodic Rent.
If the Lessee shall have notified the Lessor that an ltem or liems
of Equipment have suffercd a Casualty Occurence prior to the commencs-
ment of Periodic Rent hereunder with respect thereto, the date of
such Casualty Occurrence fer such Item or Items shall be decemed te
be one day after the due date of the first installment of Periodic
Rent. '
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11.6. Casualty Value. The Casualty Value of cach Item
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not the
date of the Casualty Occurrence) equal to that percentage of the
oriprinal cost to the Lessor of such Item of Equipment as sct forth
in the Schedule of Casualty Value attached hercto as Schedule C.

11.7. Risk of Loss. The Lessee shall bear the risk of
and, except as hereinabove in this Section 11 prov.ded, shall not
be relcased from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Eguipment after the date hereof.

11.8. Eminent Domain. In the event that during the ternm
of this Lease the use ol any .item of Equipment is requisitioned or
taken by any governmental authority under the power of cminent
domain or otherwise for a period which does not cxceed the remaining
term of this Lease, the Lessee's duty to pay rent shall continue
for the duration of such requisitioning or taking. The Lessee shall
be entitled to receive and retain for its own account all sums
payable for any such period by such governmental authority as
compensation for requisition or taking of possession te an amount
equal to the rent paid or payable hereunder for such period, ani
the balance, if any, shall be payable to and retained by the Lessor
as 1ts sole propecrty.

SECTION 12. ANMUAL REPORTS.

12.1. Duty of Lessece to Furnish. On or before April 1l in
each year, commencing with the year 1972 and provided a requect
therefor is made by Lessor or the Secured Party, the Lessee will fur-
nish to the Lessor or the Secured Party an accurate statement, as of the
end of the preceding calendar year (a) showing the amount, descrip-
tion and numbers of the Items of Equipment then leased herecunder,
the amount, description and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the preceding 12
months or longer pericd between successive statements (or since the
‘date of this Lease, in the case of the first such statement), and
such other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,
in the case of all Equipment repainted during the neriod covered by
such statement, the markings required by Section 4,2 herecof shall
have been preserved or replaced.

12.2. Lessor's Insypection Rirhts. The Lessor or the
Secured Party shall have the right, at its sole cos: and expense,
by 1ts authorilized recpresentative, to inspect the Ejquipment and the
Lessce's records with respect thereto, at such times as shall be
reasonably necessary to confirm to the Lesser or its assigns the
existence and proper maintenance therecf during the continuance of
thls Lease. -
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SECTION 13. RETURY OF EQUIPMENT UPON EXPIRATION OF TERM.

Duty of Lessec to Return Equipment., Upon the expiration
of the term of this Lease with respect to any Item of Equipmrent,
the Lessce will, at its own cost and expense, at the request of the
Lessor, deliver possession of such Itenm of Equipment to the Lessor
upon such storage tracks of the Lessee as the Lessor may designate,
or in the absence of such designation, as the Lessec may select,
and permit the Lessor to store such Item of Equiprent on such tracks
for a period not exceeding 90 days and transport the same at any
time within such 20 days period to any reasonable place on the line
of railroad cperated by the Lessee or to any connecting carrier Tor
shipment, all as directed by the Lessor upon not less than 30 days'
written notice to Lessez. All movement and storage of each such
Item is to be at the risk and expense of the Lessee. During any
such storage period the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or repre-—
sentatives of any prospective purchaser of any such Item, to inspect
the same. The assembling, delivery, storage and transporting of
the Equipment as hereinbefore provided are of the essence of thi
Lease, and upon application to any court of equity having juris
tion in the premiszes the Lessor shall be entitled to a decree arn
the Lessce requiring specific performance of the covenants of trl
Lessee to so assemble, deliver, store and transport the Equipme

[47]
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SECTION 14. DEFAULT.

14.1. Events of Default. If, during the continuance of
iy

this Lease; one or more of the following events svents of Default")
shall occur:

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for ten days after written notice from the
Lessor to the Lessee of such default and demand the same be
remedied; or

(b) The Lessee shall make or permit any -anauthorized
assignment or transfer of this Lease, or of possession of the
-Equipment, or any portion thereof, and shall fail or refuse to
cause such assignment or transfer to be cancelled by agreement
of all parties having any interest therein and to recover
possession of such Equipment within 30 days af-er written notice
from the Lessor to the Lessece demanding such cancellation and
recovery of possession; or

(c) Default shall be made in the observance or performance
of any other covenant, condition, agreement, representation or
warranty on the part of the Lessee contained herein, and such
default shall continuc for 30 days after written notice from the
Lessor to the Lessee, svecifying the default and demanding
the same to be remedicd; or




(d) A petition for recorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Sectlion 77 may be herecafter amended, shall be filed by
or against the Lessee; and, 1f instituted against the
Lessee, 1is consented to or 1s not dismissed within 60
days after such petition shall have been filed, unles
all the obligations of the Lessee under this Lease shall
have been duly assumed in writing, pursuant to a court
order or decrece, by a trustee or trustees aprointed in
such procecdings or otherwise given a status comparable
to obligations incurred by such a trustce or trustees
within 30 days after such appointment, if any, or 60
days aftcer such petition shall have been filed, whichever
shall be earlier; or

(e) Any other proceeding shall be commenced by
or apgainst the Lessee for any reliefl under any banxruptc“
or insolvency laws, or laws relating to the relief of
debtors, rcaOJustmonts of indebtedness, reorganizations,
arrangemcnte, compositions or extensions (other than a
law which dces not permit any readjustment of the
obllgations of the Lessece hereunuer) and, if instituted
against the Lessee, are ccnsented to or are not dismissed
within 60 days after such procecdings shall have been
commenced, unless all the obligations of the Lessee under
this Lease shall have been duly assumed in wricing,
pursuant to a court order or decree, by a trus:ce or
trustees app01ntcd in such proccedings or otherwise
given a status comparable to obligations incurred by
such a trustee or Lrustee within 30 days after such
appointrent, if any, or 60 days after such proceeding
shall have been commenced, whichever is earlier;

then in any such case the Lessor, at its option, may:

(1) Proceed by appropriate court acktion or actions,
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereofl; or

(2) By notice in writing to the Lessee, terminate
the Lessee's rights and privileges under this Agreenent,
whereupon all right of the Lessec to the use of the
Equipment shall absolutely cease and terminate as though
this Agrcemﬂnu had never been made, but the Lessee shall
remain liable as hereinafier provided; and thercupon,
the Lessor may by its agents enter upon the premises of the
Lessee or other premicses uhere any of the Equipment may be
located and take poscessicn of all or any of such Equipmens
and thenceforth hold, pesscss and enjoy the same free fron
e}
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usc the Equipment for any purpose whatever, tut the Lessor,
" shall, nevertheless, have a riyht to recover from the Lesseg

any and all amounts which may have accrucd tc the date of

such termination (computing the rental for any number of days

less than a full rental period by a fraction of which the

numerator is such accrued number of days and the denorinator

is the total number of day in such full rental period) and

also to recover forthwith from the Lessee (1) as damages

for loss of the bargain and not as a penalty, a sum,

with respect to each Item of Zquivment, which represents

the excess of the present worth, at the time of such

termination, of all rentals for such Item which would

otherwise have accrued herecunder from the date of such

fermination to the end of the term of this Agrecment over

the then present worth of the ihen fair rental value of

such Item for such period computed by discounting fron

the end of such term to the ‘date of such termination

rentals which the Lessor reasonably estimates to be

obtainable for the use of the Iten during such period,

such present worth to be computed in each cas2 on a basis

of a 5% per annum discount, compounded semianaually

from the respective dates upon which rentals would have

been payable hercunder had this Lease not been terminated,

and (ii) any danages and expenses including rzasonable

attorney's fees, in addition thereto which th2 Lessor

shall have sustained by reason of the breach of any

covenant or covenants of this Lease, other than for the

payment of rent.

14,2, Cumulative Rem2dies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
shall be curmulative and shall be in addition %o all other remedies
in its favor ezisting at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in effe T,
which might limit or modify any of the rermedies herein provided, tc
the extent that such waiver is permitted by law. The Lessee hercby
walves any and all existing or futurc claims of any right to assert
any off-sct against the rent peyments due hereunder, and agrees to
make the rent payments regerdless of any off-set or claim which may
be asserted by the Lessee on its behalf in connect:on with the
lease of the Equipment. .

J
14,3, ‘Lessor's Failurs to Fuercise Rights., The failure
of the Lessor to exercisc the rights granted 1t hereunder upon any
occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies,
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SECTION 15, RETURN OF EQUIPHUHT UPOMN DEFAUL

15.1. Lessea's Dutv to Return. If the Lessor shall
terminate this Lesse pursuant te Scction 14 herecof, the Lessee
shall forthwith deliver possession of the Equipment to the Lessor,

1Y




For the purposc of delivering possession of any Item of Equipment
to the Lessor as above required, the Lessece shall at its own cost,
expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railrcad as the
Lessor may designate or, in the absence of stch designation,
as the Lessee may select;

(b) Permit the Lessor to storc such Equipment in such
reasonable storaze place on the Lessee's lines of railroad
for a period not exceeding 90 days at the risk of the
Lessee; and

(¢c) Transport the Equipment, at any time within such
90 days' period, to any place on the iines of railroad
operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor nay reasonably direct upon
not less than 30 days' written notice to the Lesseec.

15.2. Intention of Parties. The assembling, delivery,
storage and trunsporving of the Lquipment as hereinbefore provided
are of the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor shall be
entitled to a decrce apgainst the Lessee requiring specific perfor-
mence of the covenants of the Lessee so as to assemvle, deliver,
store and transport the LEquipment.

15.3. Lessor Apcvointed Lessee's Asent. Without in any
way limiting the obligations of the Lessce under the foregoing
provisions of this Section 15, the Lessee hereby irrevocably aproints
the Lessor as the agent and attorney of Lessee, with full power ani
authority, at any time while the Lessee is obligatzd to deliver
possession of any Items of Equipment to Lessor, to demand and tale
possession of such Item in the name and on behalf »f Lessee {rom
whosoever shall be at the time in possession of suczh Iten.

SECTION 16. ASSIGNIITNTS BY LESSOR AMND LESSEE: USZ AND POSSESSTIOQI.

16.1. .In conczideration of the execution by the Secured
Party of the Loan Agreement with the Lessor and the Agent and any
loan by the Secured Party thereunder to finance the purchase by the
Lessor of the Egquipment, and in order to secure the payment of
the principal of and interest on the Notes issued under such
Loan Agreement according to their tenor and effect, and to secure
the payment of such MNeotes and 11 principal thereol and interest
thereon and 2l) additionel armounts and other sums at any time
due and owing from or required to be poid by the Lessor under

&




tn> terms of such Notes, Part II of this Agreement or the Loan Agreement
(the ."indebtedness hereby secured") and the performance and observance

of all the covenants and conditions of the Lessor in such Notes and in”
Part IX of this Agreement and in the Loan Agreement contained, the Lessor
does hereby sell, convey, warrant, mortgage, assigr, pledge, grant a
security interest in, and hypothecate unto the Secured Party, its succes-
sors and assigns, forever, all and singular the following described
properties, rights, interests and privileges (all of which properties
hereby mortgaged, assigned and pledged or intended so to be are collective
referred to in this Section 16.1 and in Part II of this Agreement as the
"Collateral"), that is to say: ' -

DIVISION I - EQUIPMENT COLLATERAL

The Equipment described in Schedule A hereto together with all
accessories, equipment parts and appurtenances appertaining or attached
to any such Items of Equipment whether now owned or hereafter acquired,
and all substitutions, renewals and replacements of and additions, improve
ments, accessions and accumulations to any and all of such Items of Equip-
ment together with all the rents, issues, income, profits and avails
therefrom, including any proceeds of the sale of such Items of Equipment
pursuant to Section 6 of the Acquisition Agreement.

DIVISION II -~ RENTAL COLLATERAL

"All right, title and interest of the Lessor, as Lessor, in, unde
and to this Agreement and all rents and other sums due and to become due
thereunder including any and all extensions or renewals thereof insofar
as the same cover or relate to the Items of Equipment mortgaged or in whic;
an interest has otherwise been granted to the Secured Party pursuant to
- Division I hereof (excepting and reserving, however, the initial install-
ment of Periodic Rent) and all right, title and interest of the Lessor in
and to the amounts payable by the Lessee on account of the purchase price
of such Items of Egquipment pursuant to Section 6 of the Acquisition
Agreement it being the intent and purpose thereof that the assignment
and transfer to the Secured Party of said rents and other sums due and
to become due from the Lessor under this Agreement and the Acquisition
Agreement shall be effective and operative immediately and shall continue
in full force and effect and the Secured Party shall have the right to
collect and receive said rents and other sums due and to become due from
the Lessor under this Agreement and the Acquisition Agreement shall be
effective and operative immediately and shall continue in full force and
effect and the Secured Party shall have the right to collect and receive
sald rents and other sums for application in accordance with the pro-
visions of Section 23 hereof at all times during the period from and
after the date of this Agreement until the indebtedn=ss hereby secured
has been fully paid and discharged.

DIVISION III - OTHER COLLATERAL

Collateral further includes all right, title and interest of
the Lessor in, under and to the Guaranty Agreement dated as of May 12,
1971 (the "Guaranty Agreement") executed by the Canadian National
Railway Company (the "Guarantor") and any and all sums due and to
become due thereunder insofar as the same relate to the Lease and Rental
Collateral described in Division II hereof and obligations of the Lessee
under Section 6 of the Acquisition Agreement.
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SUBJECT, HOWEVRR, in the caue of all such mortgages and
grants, to (a) the right, title and interest of the Lessce under
this Agrcement, and (b) the lien of current taxes and assessments
not in default, or, 1if delinquent, the validity of which is beilng
contested in good faith

TO HAVE AND TO HOLD the Collateral granted to the Secured
Party, its successors and assigns, forever; provided always, however,
that these presents are upon the express condition that if the Lessor
shall pay or cause to be paid all the indebtedness hereby secured and
shall observe, keep and perform all the terms and conditions, covenants
and agreements in Part II of this Agreement and in the Loan Agreement
and the Notes contained, then these presents and the estate hereby
granted and conveyed shall cease and this Agreement shall become
null and void as between the Lessor and the Secured Party, otherwise
to remain in full force and effect.

The -rental and other sums payable by the Lessee which are
the subject matter of the mortgage and assignment to the Secured
Party as provided by this Section shall be paid to the Secured Party.
Without limiting the foregoing, the Lessee further acknowledges
and agrees that (i) the rights of the Secured Party in and
to the sums payable by the Lessee under any provisions of this
Agreement shall not be subject to any abatement whatscever, and shall
not be subjJect to any defense, set-off, counterclaim or recoupnenc
whatsocever whether by reason of or defect in Lessor's title, or any ;
Interruption from whatsoever cause (other than from a wrongful act %
of the Secured Party) in the use, operation or possescsion of the
Equipment or eny part thereof, or any damage to or loss or destruction
of the Equipment cor any part thereof, or by reason of any other
indebtedness or liabllity, howsoever and whenever arising, of the
Lesscr to the Lessee or to any other person, firm or corporation
or fto any governmental authority or for any cause whatsoever, it
being the intent hereol that, except in the event of a wrongful act
on the pvart of the Secured Party, the Lessee shall be unconditionally
and absolutely obligated to pay the Secured Party all of the rents
and other sums which are the subject matter of the mortgage and assign-
ment to the Secured Party as provided for by this Section, and
(ii) the Secured Party shall have the sole right to exercise all
rights, privileges and remedies (either in its own name or in the
name of the Lessor for the use and benefit of the Secured Party)
whlch by the terms of this Agreement are permltted or orov1ded

- - - e e e

to be cxercised by the Lessor incluaﬁng but not limited to (a) tb“

right to make all waivers and acrcenments, and (b) the right to give
all notices, consenis and rolea:os, and (c¢) the right to take such

actlon upcn an Event of Default referred to in Scction 14.1 hercofl

as shall be permitted by the terms of this Agreement or by law.

o e i gt
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10.2. Lesscee's Risrhts to the T‘Pu’nnonl So long as the
Lessee shall not be in default unaer this Ajrcement, the Lessee hall
‘be entitlni to the possession and use of the Equ*pmont in acccrd(“
with the ternms of this Apgreement, but, without the prior writte
consent of the Lessor, the Lessee shall not assipgn, transfer or
encuniber 1ts leaschold intcecrest under this Abrenwert in any of the
Egquipment (except to the extent that the provisions of any mortrnage
now or hercecaflter created on any of the liens of railroad of the
Lessce may subject such leasehold interest to the lien thereof). The
Lessce shall not, without the prior written consent of the Lessor,
part with the poq ssdon or control of, or suffer or allow to pas
out of its posse *ﬂion cr control, any of the Equipment, except to
tge extent permitted by the provi ions of Sections 16.3, 16.4 or
16.5 hereof,

]

16.3. Use and Possession on Lines Other Than Lessee's.
So long as tne Lessee shall not rte in default under tnis Agreenent,
the Lessce shall be entitled to the possession of the Equirnient gnd
to the use thereof by the Lessee or by any affiliated corporation upon
the lines of railroads owned or operated by it or any such corporation
(either alone or jointly) or by any corporation, a majority of whose
voting stock (i.e. having ordinary voting power for the election of
a majority of its Board of Directors) is owned directly or indirectly
by the Lessee or upon lines of railroads over which the Lessee or any
such corporation has trackage or other operating rights or over which
equipment of the Lessee or any such corporation is regularly operated
pursuant to contract or upon connecting and other railroads in the
usual interchange of traffic and to permit the sub-letting, or
lease temporarily or to permit the emergency use by cther parties
of any Item of Equipment in the normal course of bus.iness, but
only upon and subject to all the terms and ccnditions of this Agree-
ment. No assignment, sublease or interchange entered into by the
Lessee hereunder shall relieve the Lessee of any liability or ob-
ligations hereunder which shall be and remain those of a principal
and not a surety.

16.4 Mermer or Consolidation of Lessee. Nothing in this
SeCtiOP 16 u‘all be dcemad To restrict the rignt of Lessee to assign
or transfer its leasehold interest under this Agreerent 1n the
Equipment or possession of the Equipment to any corporation (which
shall have duly assumed the obllpations hercunder of Lessec) into

or with which the Lessee shall have become merged or consolidated

or which shall have acoulred the property of Lessece as an entirety
or substantially as an entirety.

16.5. Sublease. Nothing in this Section 16 shall be deemed
to restrict the right of the Lessee to sublease the Lguipment to any
affiliated corporation of the Lessee provided such corporation
is at the time a domestic railroad corporation incorporated
under the laws of any state of The United States of America and
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subject to Part I of the Interstate Commerce Act. No such sublease
shall relieve the Lessee of any liability or obligation hereunder which
shall be and remain those of a principal and not a surety.

.

SECTICIT 17. REPRESEHTATIONS AND WARRANTIES.

A - The Lessor and the Agent each for itself represent
and warrant as follows:
(a) On the delivery date for each Item cf Equip-~
ment the Lessor shall have such title theresto as it
received from the manufacturer or supplier thercof.

(b) Any sale, assignment, transfer, mortpare or -
other disposition which the Lessor or the Agent may
make of this Agreement or any Item of Equipment covered
thereby, whether prior or subsequent to execution and
delivery thercof, shall be made expressly subject to
the terms and provisions of this Agreement and all
rights cf the Lessee thereunder.

(c) Neither the Lessor nor the Agent have created
nor will they create any claim, lien or encumbrance
against any Item of Equipinent so as to interfere with
or impair

(i) the Lessee's possession and use of such
Item of Eguipment in accordance with the terms of
thio Agreement: or

(i1) the title to any Item of Equipment which

may be transferred or conveyed to the Lessee under
other provisions of thls Apreement.

SECTION 18. OPINIONS OF COWISEL TOR LESSEL AND LESSOR.

18.1. Opinion of Fgg:;gl for Lessece. Concurrently with
the delivery and acceptance of the first item of Bguipment hercunder.
the Lessee will deliver to the Lessor five counterparts of the
written opinion of counsel for the Lessee addressed to the Lessor.
the Agent and to the Secured Party to the effect that:
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(a} The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of
Michigan;

(b) The Lassee has the corporate or other power and
authority to own its property and carry on its business
as now being conducted and 1s duly qualified to do business
as a foreirn corporation in all states in wnich such oguali-
fication is necessary to carry out the terms of the Agree-~
ment;

(¢) This Agreement and the Acquisition Agreement
have been duly authorized, executed and delivered by the
Lessee and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their -
respective terms subject to applicable bankruptey, recr-
ganization, insclvency and moratorium laws from time to
time in effect;

(d) Once this Agreement is filed and reccrded with the Inter-
state Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and deposited in the office of the Registrar-General
of Canada and upon the giving cf notice of such deposit in the
Canada Gazette in accordance with Section 148 cf the Railway Act
of Canada, no other filing, recording or depositing or notices in
respect thereof is necessary to protect the Lessor's title to the
Equipment in the United States of America and Canada;

(e) No approval, consent or withholding of cobjection is
required from any public regulatory body with respect to the
entering into or performance of the Agreement to Acquire and Lease
or this Agreement;

(f) The execution and delivery by Lessee 2f this Agreement
and the Acgquisition Agreement do not violate any provision of any
law, any order of any court or governmental agency, the Charter
or By~laws of the Lessee, or any indenture, agrecment, or other
dAnstrument to which Lessee is a party or by which it or
any of its property is bound, and will not{ be In coenflict
with, result in the breach of, or constitute (with due
notice and/cr lavse of time) a default under any indenture,

agreement , or other instrument, or result in the creation
or 1mposition of any lien. charﬁe or chcunbrance of any
naturc whatscover upon any of the property or assets of
Lessece, except as contemplated and pernitted hercby; and

(g) As to any other matters which Lessor or the Secured
Party shall reasonably regquest.




cee spemesasae o aovunaoud 100 pessor,  Concurrently with
the delivery of the opinlon of counsel for the Lessee a5 provided

in Sectron 18,1 hereof, the Lescor will deliver to the Lessee five '
‘counterparts of the written opinilon ol General Counsel for the Apent
' and special counsel for the Lessor, in scope and substonce satis-

factory to the Lecsce with respect to the matters cet forth in (a),
(b), (c) and () of such Section 18.1 as such mattcrs may appropri-
ately pertain to the Lessor, the Agentl or both of then.

SECTION 19. INTEREST ON OVERDUE RENTALS AND ANOGUNTS PAIDmpY TE SOR.

Anything to the contrary herein contained notwithstanding
any nonpayvnent of rentals due hereunder, or amounts expended by the
Lessor on bzghalfl ol the Lessee, shall result in the obligotion on
the part of the Lessee to pay also an amount equal to 9.625% (or the
lawful rate, whichever is less) of the overduc rentals and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. OPTICH TO PURCHASE.

e to Purchase Provided that the
Lessce 1s not in default, Lessce snhall have ho rignt to purchase
all but not less then a3¢ oif the Items of Equ wnnent then leased
hereunder at the expiration of the original lease term at a price
equal to the “falr mariiet value’ (as defined). The Lessee shall give
the Lessor written notice 180 days prior to the end of the original
lease term of its clection to excrcice the purchasz option provided
for in this Secticn. Payment ol the option price shall be made at
the place of payment specified in Section 2 hereof In United S*.Les
funds there current against delivery of a bill of sale transferring
and assigning to ths Lessee all right, title and interest oi the
Lessor in and to the Egulnment and containing a warranty against
Jiens or claims of personc claiming by, throagh or under the Lesscr
except liens and claims which the Lessee assumed cr is cobligated to
discharge under the terms of the fgrcement. The Lesscr shall not
be reguired to make any representation or warranty &s to the condi-
tion of the Equipment or any other matters.

20.1. Ripht of Less

/

y—i

20.2. TFalr Meriet Velue., The "failr market value” shall
be such amount as is mutuczliy acrecd upon by the Lessor and the
Lessece; provided that if the Lessor and the Lessee are unable to
agrce upon the feir warket value of the Equipnent within 30 uqys
after receipt by the Lessor of the notico of the Lescee's election
to exerclse the DJTC“\u3 option, the fair market value shall be
determined by an appraiser sclected by mutual agreement of the
Lessor and the Le;)ec. If the Lessor and the Lessee are not atle
to agrce upon an appraiscr, or 1l the fair market value is not co
determined within 90 days after receipt by fthe Lessor of the Lescsee's
election to purchase, the same shall be determined by Americar
Appraisal Conmuny. The fair market value as finclly devernined
shall bear interest for the period, if any, from the date of cxyira-
tion of the lease term to the date of payment at the rate of 8.625%
per annum.

20.3. Return of Fanivment, Unless the Lecsee has given
the Lessor 180 days noti 4s reoquired in conncction with exercisce
of the forcpeing opticnn, all the Paguivmont then leased hercundor

shall be returnsd Lo vhee Leccor din accovdance wilh S:ction 13 hercof.
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20., Continuation of Certain Provisions, HNotwithstanding
any clectlon of the Lessce to purchase, the provisions of Section 11
hercof shall continuc in full force and effect until the date of
purchase and the passage of ownecrship of the Equipment purchased by
the Lessec upon the date of purchase unless the purchase price has
been agreed upon by the parties pursuant to this Section 20, in wvhich
event such purchase price shall govern.

PART II

Provisions relating to Mortgage and Assignment Granted by
the Lessor to ‘the Secured Party under Section 16.1. The provisions
of the following Sections 21 through 25 are intended for the benefit,
and apply to the Secured Party. Part II of this Agreement is here-
inafter for convenience referred to as the "Mortgage" and includes
Sections 21 through 25 of this Agreement.

SECTION 21. COVENANTS AND WARRANTIES OF THE LESSOR.

The Lessor covenants, warrants and agrees with and for
the benefit of the Secured Party but not with or for the benefit
of the Lessee, as follows:

: 21.1. Lessor's Duties. The Lessor covenants and agrees
well and truly to periorm, abide by and to be governed and restricted
by each and all of the terms, provisicns, restrictions, covenants

and agreements set forth in the Loan Agreement, and in each and every
supplement thereto or amendment thercof which may at any time or

from tine to time be execcuted and delivered by the parties thereto

or their successor and assigns, to the same extent as though each

and all of said tcrms, provisions, restrictions, covenants and agree-

ments were fully sct out herein and as though any amendnent or supple-

ment to the Loan Agreement were fully set out in an amendment or
supplement to this Mortgage.
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21.2. Marranty of Title. The Lessor has the right, power
and authority under the Trust Aprccment to grent a security iIniercst
in the Collateral as described in Divisions I and I of Section 16.1
hereof to the Secured Party for the uses and purpcses set forth
in Section 16.1 hereof; and the Lessor will warrant and defend

the title to the Collateral against all claims and demands of persons
~claiming by, through or under the Lessor (excepting only the right,
title and interest of the Lessee under the Lease and of personc
clalming by, through or under the Lessee).

21.3. Further Assurances. The Lessor w.ll, at 1ts own
expense, do, execute, acknowledge ond delilver all and every further
acts, deeds, conveyances, translers and assurancces necessary or proper
for the perfection of the security interests being herein provided
for in the Collateral, whether now owned or hercafter acquired.

21.4. After-~acauired Provertv, Any and all property
desceribed or referrcd to in thneo granting clauses hercof which is _
hercinafter acquired shall ipso facto, and without any further con-
veyance, assignment or act on the part of the Lessor or the Secured
Party become and be, subject to the security interests herein granted
as fuliy and completely as though specificelly described herein, but
nothing in this Section 21.4 contained shall be decmed to modify or
change the obligation of the Lessor uncer Scetion ¢l.3 hereof.

M W

21.5. Reccordation and Filine. The Lesscr will cause this
Agreement and all supplerments hercto and all financing and continua-
tion statements and similar notices required by epplicable law, at
all times to be kept, recerded and filed at 1ts own expense in such
manner end in such places as may be required by law in order fuily
to preserve and protect the rights of the Secured Party hereunder,
and will at its own expense furnish to the Secured Party promptly
after the execution and delivery of this Agreement an copinion of
counsel statling that in the opinien of such counsel this Agreemant
or such supplemant, as the casce may be, has been properly recorded
or flled for record so as to make effective of record the security
interest intended to be created hereby.

21.6. Modificatlons of the Scctions 1 through 20. The
Lessor will not: '

(2) declare a default or cxercisc the remedies of the
Lessor under Scction 14 wereol, or terminate, modify or accept a
surrcnder of, or offer or arrce to any terminatlion, modificstion,
surrender or termination of any rights, duties or obligations -
of the Lessee under Sections 1 through 20 of this Agreement
(except as otherwise exXpressly provided herein) or by affirmative
act concent to the creation or >xlstence of any sccurlty interost
or other lien to sccure the payment of indebtedness upon the leocse-
hold estate created by the Lease or any part thercol’; or

-23-




(b) receive or collect or permit the receipt or collechtion
of any rental payment under Section 2 or Scction 11 hercof prior
to the date for payvment thercof provided for by the Lease or assign,
transfer or hypothecate (other than to the Secured Party hereunder)
any such rent paymnent then due or to accrue in the future except
Lhat this restriction shall not apply to the initial installuowent
of Periodic Rent under Section 2 hercof; or

(¢) sell, mortcage, transfer, assign or hypotheczte
(other than to the Secured Parties hereunder) its interest in the
Equipment or eny part thercofl or in any amount to bde received by
it from the use or disposition of the Equipmont,

21.7. Power of Atteornov In resrvect of the Lea Lessor
does hereby irrevocably consititute and appofﬁftéhéMgéchred Party
its true and lawful attorney with full power of substitution for
it and in its name, place and stcad, to ask, demand, collect, "ecaxwe,
receipt for, sue for, compound and give acgulttance for any and all
rents, incowme and other sums which are assipgned under Division I1 of
Section 16.1 hereof to the Secured Party with full power to settle,
adjust or compromise any claim thercunder as fully as the Lessor
could 1tselfl do, and to endorse the name of the Lessor on all commer-
cial paper given in payment or in part payment thereof, and in 17s
discretion to file any claim or take any other action or procecdings,
either in its own name or in the name of the Lessor or otherwise,
which the Secured Party may deem necessary or appropriate to col-
lect any and all such sums which may be or beccms due or payable
under the Lease or which may be necessary or appropriate to protect
and preserve the right, title and interest of the Secured Party in
and to such rents and other sums and the securlty intended to be
afforded hereby.

SECTION 22, RELEASE OF PROPERTY.

So lonq as no default referred to in Section 14 hereof has
occurred and is continuing, the Secured Party shall execute a release
in respect of (i) any Item of Equipment designated by the Lessee for
settlement pursuant to Section 11 hereof upon receipit from the Lessee
of written notice designating the Item of Eguipment in respect of which
the lease term will terminate and the receipt from the Lessee of
the Casualty Value payment for such Item of Equipment in compliance
with Section 11 hereof, or (ii) any Item of Equipment purchased by
the Lessee pursuant to Section 6 of the Acguisition 2greement upon
receint from the Lessee of the total amount of the purchase price
provided for by clause (iii) of Section 6 of the Acquisition Agreement.
SECTION 23, ay“TT"”“rf” CP ASSTENN CEFTATIT OTHER

MO TS T T e s P ';;1{r1 .

23.1. Pents. As wmore fully set forth in
Divicicon IXI cf the Lessor has hercby granted

to the Secured Party“a securlty lnterest in rents, issued, profits
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income, and other sums due and to become due from the Lessee under
this Agreement in respect of the Egulpment in which &n interest
has been granted to the Secured Party as security for the Notes.
So long as no event of default as defined in Section 24 hereof
has occurred and is ceontinuing:

(a) The amounts from time to time received by the Secured
Party which constitute payment of the installments of Periodic
Rent under the Lease shall be applied first, to the payment of
the installments of principal and interest on the Notes which
have matured or will mature on or before the due date of the
installments of Periodic Rent which are received by the Secured
Party, and then the balance, if any, of such amounts shall be
paid to or upon the order of the Lessor; and -

(b) The amounts from time to time received by the Secured
Party which constitute settlement by the Lessee of the "Casualty
Value" for any Item of Eguipment pursuant to Section 11 hereof
shall be paid and avvlied on the Notes of the Secured Party, all
in such manner and in such amounts so that after giving effect
to such application and the release of the Item c¢f Equipment
from this Agreement:

(1) The aggregate principal amount reraining
unpaid on the Notes does not exceed the "Present
Value of Rents" as hereinafter defined in respect
to all other Equipment securing such Notes which then
remains subject to this Agreement; and

(ii) Each of the remaining installments of the Notes
shall be reduced in the proportion that the principal
amount of the prepayment bears to the unpaid principal
amount of the Notes immediately prior to the pre-
payment. .

Any amounts in excess of the "Present Value of Rents" as
hereinafter defined in respect of any Item of Equipment for
which settlement is made by the Lessee pursuant to> Section 11
hereof shall be released to or upon the order of the Lessor;

(c) The amount received by the Secured Party which
constitutes payment of the purchase price of the Zquipment
pursuant to Section 6 of the Acquisition Agreemen: shall be




applied first, to the payment of the outstanding principal
amount of the Notes, plus accrued interest thereon, but with-
out premium, and the balance, if any, of such amount, shall
be paid to or upon the order of the Lessor.

23.2. Multiple Notes. If more than one Note is outstanding
at the time any application is made pursuant to Section 23.1, the
application shall be made on all outstanding Notes ratably in accordance
with the principal amount remaining unpaid thereon ani on the
installments of each Note outstanding in the manner provided for by
paragraphs (a) and (b) of Section 23.1.

23.3. Present Value of Rent. The term "Present Value of
Rents" for any Item of Equipment shall mean as of any date an amount
equal to the aggregate Periodic Rent in respect of such Item (after
deducting from the 2nd installment of Periodic Rent an amount equal
to 1.550% of the total cost of such Item and from the 3rd installment
of Periodic Rent an amount equal to .41035% of the total cost of such
Item) reserved for the balance of the term originally provided for in
the Lease and remaining unpaid as of the close of business on such date,
discounted on the basis of an 8.625% per annum interest factor compounded
semiannually to the respective dates on which the Per.odic Rent is
payable, with all such discounts to be computed on the basis of a
360-day year of twelve 30-day months.

23.0. Default. If an event of default referred to
in Section 24 hereof has occurred and is continuing, all amounts
received by the Secured Party pursuant to Section 10.1 hereof shall
be applied in the manner provided for in Section 24 hereofl in respect
of proceceds and avails of the Collateral.

w2

SECTIOHN 24, SPAULTS AND OTHER PROVISION

2lb.1.  Events-of Default. The term "event of default” for
all purposes of this Part II and the enforcement by the Secured Party
of rights and rcmedies against the Lessor shall mean one or more of
the following:

(a) Default in payment of an installment of the
principal of, or interest con, any llote when and as the
same shall beccocme due and pzyable, vhether at the due
date thereof or at the date fixed for prepaynent or by
acceleration oy otherwise, and any such default shall
continue unremedlied for 10 calcendar days; or

(b) Any "event of default" as set forth in Scction
14 hercof; or
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(¢) Default on the part of the Lessor or the Agent

in the due observance or performance of any covenant or

agrecment to be observed or performed by either the

Lessor or said Agent under this Mortgdre or the Loan

Agreement, and such default shall continue umremedied

for 30 calendar days: or

(d) Any representation or warranty madie herein or
in the Loan Agreement or in any report, certificate,
financial or other statement furnished in comnection
with this Agreement or the Loan Agreement, or the trans-
actions contemplated thereby shall prove to be false or
misleading in any material respect; or

(e) Any claim, lien or charge (other than the -
rights 'and interecsts of the Lessee and liens, charges
and encumbrances vhich the Lessee is obligated to dis-

. charge under Section 9 hereof) shall be asserted against
or levied or imposed upon the Equipment which is prior
to or on a parity with the lien of the Secured Party
under this Agreement, and such claim, lien or'charge
shall not be discharged or removed within 30 calendar
days after written notice from the Secured Party or the
holder of any Note to the Lessor and the Lessee demanding
the discharge or removal thereof. ‘

24.2. Secured Party's Rights. The Lessor agrees that
when an "event of default” as defined in Section 24.1 hereof has
occurred and is continuing, but subject always to :Section 26 hereof,
the Secured Party shall have with respect to the Collateral assigned
to 1t pursuant to Divisions I, IT and III of 16.1 hereof, the rights,
options, duties and remedies of a secured party, and the Lessor shall
have the rights and duties of a debtor, under the Uniform Commercial
Code (regardless of whether such Code or a law similar thereto has been
enacted in a jurisdiction wherein the rights or remedies are asserted)
and without limiting the foregoing the Secured Party nay exercise with
respect to the Collateral assigned to it pursuant to Divisions I, II
and III hereof, any one or more or all, and in any orcder, of the
remedies hereinafter set forth, it being expressly understood that no
remedy hereln conferred is intended to be exclusiwe of any other remedy
or remedies; but each and every remedy shall be cumulztive and shall be
in addition to every other remedy given herein or now or hereafter
exlsting at law or in equity or by statute.

(a) The Secured Party may, by notice In writing to
the Lessor declare the entire unpaid balance of the Notes payable
to it to be immediately due and payable; an:d thereupon all such
unpaid balance, terether with all acerued Unteront thercon,
shall be and become immediately due and payahle;
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(b) Subject always to the thoen existing rights, if
any, of the Lessee under this Agreement, the Secured Party
personally or by agents or attorneys, shall have the
right (subject to compliance with any applicable mandatory
legal reguirements) to take immedlate possessicn of the
Collateral granted to the Secured Party, or any portion thereof,
and for that nurpose may pursue the same wherever it may be found,
and may enter any of the premises of the Lessor, with or without
notice, demand, process of law or legal procedure, and
search for, take possession of, remove, keep and store
the same, or use and operate or lease the same until sold;

(c) Subject always to the then existing rights, il
any, of the Lessee under this Agreement, the Secured Party
may, if at the time such action may be lawful and alvays
subject to compliance with any mandz”orv lezal requirecments
either with or without taking possession and eilther before
or after taking possessicn, and without institating any
legal proceedings whatscever, and having first gLven noti
of such saole Ly registered mail to the Lesscr once at lQJSL
ten days prior to the date of such sale, and aay other
notice whnich may be reqguired by law, sell and disposec of
the Collateral or any part thereof, at public auvction to the highest
bidder, in one lot as an entirety or in separate lots, and either for
cash or on credit and on such terms as the Secured Party may determine,
and at any place (whether or not it be the location of the Collateral
or any part thereof) designated in the notice above referred to. Any
such sale or sales may be adjourned from time tc time by announcement
at the time and place appointed for such sale or sales, or for
any such adjourned sale or sales, without further published notice,
and the Secured Party or the holder or holders cf the Notes, or of
any interest therein, may bid and become the purchaser at any such
sale;

(d) The Secured Party may proceed to protect and
enforce this Security Agreement and sald Notes by suit or
sults or proceedings in oouﬁtv at law or in bankruntcy,
and whether for the specific rwrfcﬁ“un0x of any covenant
or agrecment herein contalned or in execution or aid of
any power horein gra"od; or for foreclosurc hercundar, or
for the eprnointment of a receiver or receivor° for the

morcgased preperty or eny part thercof, or, subject fto
the provisionc of Scctien 6 hercof, fov the recovery of
Judgment for the Jﬂbb:if nens hereby seccured o for the
enforconent of any other proeper legal or ccuitable romedy

available under “pplﬁc;blu Yaw;
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(e) Subiect alwdys to the then existing rights, 1T
any, of the Lessee hereunder, the Secured Party may proceed
to exercise all riphts, privileges and remeaics of the
Lessor under Sections 1 through 20 of this Agreement, and
nay exercise all such ricghts and rcmedies either 1n the name of
the Secured Party or in the name of the Letsor for the use
and benefit of the Secured Party.

2h.3. Accelerntion Clause. In case of any sale of the
Collateral, or of any part thercol, pursuant to any judgment or decrese
of any court or otherwise in conncction with the enforcement of any
of the terms of this Mortgage, the principal of the Hotes, if not
previcusly due, and the intercst accrued thercon, shall at once
become and be immediately due and payable; also in the case of any
such salc, the purchaser or purchasers, for the purpose of making
settlement for or payment of the purchase price, shall be entlitled
to turn in and use the Note and any claims for interest matured and
unpaid thercon, in order that there may be credited as paid on the
purchase price the sum apportionable and applicable to the Hotes
including principal end interest thercel out of the net proceeds

of such sale after allowing for the proportion of the total purchase
price reguired to be paid in actual cash.

2., Waiver by Lessor. The Lessor covenants that it
will not at any time insist upon or plead, or in any manner what-
ever claim or take any beneflit or advantage of, any stay or extensior
law now or at any time hereaflter in lorce, nor clainm, take, nor
insist upon any benefit or advantase of or from any law now or here-
after in force providing for the vazluation or appraisement of the
Collateral or any part thereof, prior to any sale or sales thercofl
to be made purcuent to any provision herein contained, or to the
decrce, judgment or order of any court of competent jurisdiction;
nor, after such sale or sales, claim or cxercise any right under any
statute now or hereaftcer made or enacted by any state or otherwise
to redecenm the property so sold or any part thereof, and herevy
expressly waives for itself and on behalfl of cach and every person,
except decree or judgment creditors of the Lessor acquiring any
interest in or title to the Collateral or any part thereofl subseguent
to the date of this Acreement, 2ll beneflit and adventage of any such
law or laws, and covenants thet 1t will not invole or utillze any
such law or laws or otherwisce hinder, delay or impede the execution
of any power herein granted and delegated to the Secured Party, but
will suffer and permit the exccution of every such powver as though
no such power, lawv or laws had boen made or enacted,
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24,5, Effect of Sale. Any sale, whether under any power
of salce hereby given or by virtue of judlcial proccedings, shall
operate to divest all right, title, interecst, claim and demand wvhatzo-
ever, either at law or in equity, of the Debtor in and to the propert:
sold shall be a perpetual bar, both at law and in equity, apainst
the Debtor, its successors and assigns, and against any and all perscons
claiming the property sold or any part thereof under, by or through
the Lessor, its successors or assigns (subject, however, to the ¢then
existing rights, if any, of the Lessece under the Lease). -

2h.6. Apvlication of Sale Proceeds. The purchase money
procecds and/or avails of any sale of the Collateral, or any part
thercof, and the procecds and the avails of any remncdy under this

Section 24 shall be paid to and applied as follows:

(a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of =all
proper exzpenscs, liability and advances, inclading legal
expenses and attorneys' fees, 1lncurred or madz herecunder
by the Secured Party, or the holder or holders of the Note
secured by such Collateral, and of all taxes, assessments
or liens superior to the lien of these presents, except any
taxes, assessments or other superior lien subject to which said
sale may have been made;

(b) To the payment to the holder or holders of the
Notes sccured by such Collateral of the amount then owing or
unpaid on such Notes for principal and interest;

(c) To the payment of the surplus, if any, to the
Lessor, 1ts successors and assigns, or to whomsoover may
be lawfully entitled to reccive the same.

24.7. Discontinuance of Remedies. 1In case the Secured
Parly shall have proccecded to entorce any right under this Scecurity
Agreement by foreclosure, sale, entry or otherwise, and such proczed-
ings shall heve been discontinued or abandoned for any reason or
shall have beeon determined adversely, then and in every such casc
the Lessor, thie Secured Party and the holders of the Notes involved shall
be restored to their former positions and rights hercunder with
respeet to the property subject to the security interest createa
under this Agrcement.,

24.8. Cumulative Remedies. No delay or omission of the

Sccured Party or of the holder or any dote to exercise any ricit
or power arising from any dofault on the part of the Lessor, shall




exhaust or impailr any such right or power or prevent its exercise
during the continuance of such default. No waiver by the Secured
Party, or the holder of any llote of any such default, whether such
waiver be full or partial, shall extend to or be taken to affect
any subsequent default, or to impair the rights resulting therefron
except as may be otherwise provided herein. HNo remedy hereunder 1is
intended to be exclusive of any other remedy but each and every
reomedy shall be cumulative and in addlition to any and cvery other
remedy given hercunder or otherwise existing; nor shall the giving,
taking or enforcement of any other or additional security, collateral
or guaranty for the payient of the indebtedness securcd under this
hgreement operate to prejudice, walve or aflfect the sccurity of this
hprecment or any rights, powers or remedies hereunder, nor shall

the Secured Part) or holder of any of the Notes be required to first
look to, cnforce or exhaust such other or additlonal security,
collateral or guaranties.

SECTION 25. LINITATIONS ON LIARTLITY OF LESSOR, AGE!IT AND TRUSTOX
T0 ini 51C CURED PAKIY,

Anything in this Agreement, the Loan Agreement, the Notes,
any certificate, opinion or document of any nature whatsoever to
the contrary notwithstanding, either the Secured Party, the holder
of any Hote, nor the successors or assigns of any of sald persons,
shzll have any claim, remedy, or right to proceed (at law or in
eqguity) against the Leu”or in their resvective indiv.dusl Cgbu\*ti““
or against tne Trustor or United States Leasing International, Inc.,
the Agent, for tne payment of any deficilency or any other sum owing
on account of the indebtedness evidenced by the Notes or for the
payment of any liability resulting from the breach of any represen
tion, egreemznt oy warranty ol any naturc whatsoever, from any source
other than the Collateral, including sum due and to bacome
due under this Agreement; and the Secured Party by its acceptance of
this Agrecment and the holders of the lotes by acceptance thercol
waive and relecaso any liabilityv of the Legseor in their respective
individual capzeities, the Trustor and the Agent for and on account
of such indebtedness or such liability and the Secured Party, and
the holders of the Notes agree to loock solely to the Collateral
for the payment of said indebtedness or the satisfaction of
such liability; provided, however, nothing herein contained shall
limit, restrict or impair the rights of the Secured Party under this
Agreement to accelorate the maturity of the Hotes upon a default
hereunder; to brins sult and ebiain a judsment againct the Lessor
on the ilotes (provided tnab neither the Lessor in thelr respective
individual capaeitics nor the Trustor ner the Agent shall h&v“ any
personal liagbility on any such judpment and the satisfection thereol
shall be limited to the Collateral) or to foreclose the lien
of this Agreement or otherwise realize upon the Collateral.




PART IIIX

Miscellancous Provisions Relating to Limitations on the
Liabllity of the Lessor and the Agent, Notices, Governing Law, and
Other HMatters, ‘

SECYION 26. LINITATIONS ON LIABILITY OF THE LESSOR TO THE LESCHED.

It is expressly understood and agreed by and bctvoen the
parties hereto, anything herein to the conLrary notwithstanding,
that each and all of the representations, covenants, undertakings
and agrecnents herein made on the part of the Lessor, while in form
purporting to be the representations, covenants, undertalings and
agrcecements of the Lessor are nevertheless each and every one of
them made and intended not as personal representations, covenants
and undertaelkings and agreerents of them or for the purpose or with
the intention of binding them personally, but are made and Intended
for the purpose of binding only the Trust as that term 1s used in
the Trust Agrecnment; such Trust is the Lessor hereunder, and this
Agreement is executed and dellvered by the Lessor, not 1n thelr own
right but solely in the exercise of the powers conf(W“ed upon then
as such Trustees; and no personal liability or perscnal responciblillity
is assumed by nor shall at any time bte asserted or enforccable
against such persons or the Agent on account of this Agrecement or on
account of any representation, covenant, underteking or agrecment of
such persons or the Agent in this Abreewent contained, either
expressed oy implied, 211 such persconal liability, il any, beling
expressly waived and released by the Lessee herein and by all persons
claining by, through or under said Lessece; excepting, however, that
the Lessce or any person clailming by, through or under it, making
claims hereunder, nmay look to sald Trust for satlsfactlon of the
sama.,

SECTION 27. HMISCELLAIINOUS.

»

ef.l. Successors and Asslpns. Whenever any of the parti
heveto is referred to, such rzference shall be decmed to include the
heirs, executors, adminisctrators, successors and assigns of such
party, and all the covenants, premises and agrecements in this Agrece-
ment contained by or on behalf of any of the parties thereto, shall
bind and inure to the bencflit of the respective heirs, executcers,
administrators, successors and assigns of such party whether so
expressed or not.

S

27.2. Partial Invalidity. The unenforceabllity or

invalidity of uny provistion or provisions of this Agrecment shall
not render any other provisicen or provisions hercin containec
uncenforceable or invalid.
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. -27.3. HNotices. Al) communications provided for herein -
shall be in \rtting and shall be deemed to have been given (unless
othervise required by the specific provislons herecof in respect-of
any matter) when delivered personally or when deposited in the
Canadian certified madls or-in the United States mail, registered,
postage brepaid, addressed as follows:

If to the Lessor or to

the Agent: , Trustees under &G. 7. W, Trust No. 6
United States Leasing International,
Inc. . )

633 Battery Street
San Francisco, California- 94111

. and to

.United States Leasing Corpoxatlon
Oakbrook Executive Plaza .
1211 West 22nd Street ]
Oakbrook, Illinois 60521

I to the Lessce: ' Grand Trunk Western Rallroad Company
131 West Lafayette Street
Detroit, Michigan 43226
v.Attn: :Forbes.Hemderson, General Counsel

If to the Secured Party: Lincoln National Lifs Insurance
Company
1301 South Harrison Street
Fort Wayne, Indiana 46801

Attn: TSI et~ -

Securities Investment Dept.

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in wux 1t1ng. A copy of )
any notice rcquired or permitted to be given ta the Lessor shall

also be furnished in the same manner as above, addressed to the

Agent at the above address and to the Trustor as follows:

i Detroit Bank and Trust Company
Fort and Washington
Detroit, Michigamn 48431

Attn: James R. Waterston

If any subscquent holder of any llote shall have presentod
the same to the Secured Party for inspection accomparied by a written

designation of the address to which notice in respecet of such hote
is to be miven, then whereveyr herein it is prowvided that notice
shall be given to the holdzr or Lolders of the MNotes, the noticn
shall be ad2ressed to such holdir at the addrems so glven but unlioss

and until such subsequent holder or holders shall so present o osone

1




Attorney

to the lLessor ond designate the address, all communications hercin
providaed to bo mace or piven to the holder or holders of the Lotes
shall be sculficiently piiven if addressed to the Sezurced Party to
wvhom cuch Hotes were oririnally delivered at its address above
glvou,

27.4 Releuse of Securdty Interest. The Secured Party

shall rclease LHP Fortsane end the lien granted by Section 16.1
hercof and all of their rights hereunder by proper LnJLruN“nu or
Instrunents upon presgntation of satisflactory evidence that all
indebtedness sccured hereby has been fully paid or dluChanCd.

27.5. Exccution in Counternarts. This Agreemant may be

executed, acknowle U(Q and Gelivorea in any nunber of countecrparts.

each of such counterparts constituting an original but all togethe
only one Agreciment.

27.6. COVO“n'nﬁ Law. This Agreement shall be construed
and eniorced in aCPOPQd]LO with and governed by the laws of the State
of Illincise; provided, hovever, that the parties shall be entitlod
to all rights conferred by any applicable statute, rule or reguliatcion
of the Dominion of Canada or the United States of America.

IN WITHESS WHEREOF, the parties hereto have caused this
Agrecment to be executed by their respective officers thercunder
duly authorized and their corporate seals to be hereto affixed &s
of the day and ycar first above written.

D. MACKAY and H. KROLLTFEIFILR, JR.
Trusfees under G. T. W. Trust No. 6

Approved : : ' Q F LESSOR
w only ' o/

GRAND TRUNK WESTERN RAILROAD COMPANY

: > ./
(Corporate Seal) ;25:257/ )
- By W1 229

Attest: 1ts x 2
vinrvarcs pent LEFSTE

/ )@:{10”" el - U

_J/ASSISTANE Secretary




UNITED STATES LEASING INTERIATICHAL
INC,

(Corporate Scal) ! / / . 5
i By «.” "/'7_ 2 «/ﬁﬂ 4%, -4 X N.,«,/Zj/“"
: Its Vice Preside
~~~~~~ s AGU;.’] FOR LESEDR

Voo Asuistony Scerctiry——

THE LINCOLN NATIONAL LIFE INSURANCE
COMPANY

Its DONALD G. B Ly
SECOND VICE F 4

Secured Party

Attachments

Schedule A - Description of Equipment
Schedule B - Certificate of Acceptance
Schedule C - Casualty Value
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SCHEDULE A

MANUFACTURER: Bethlehem Steel Corp.
PLANT OF MANUFACTURER: Johnstone, Pennsylvania
DESCRIPTION OF EQUIPMENT: . Sixty-six (66) new 89-foot frame

flat cars to be manufactured by
Bethlehem Steel Corp. bearing
Grand Trunk identifying numbers
GTW 303394 to 303459, both

inclusive

PRICES ' $1,128,600.00 for 66 units or
($17,100.00 per unit)

DELIVER TO: . : Grand Trunk Western Rallroad

: Company, as designated by the

Railroad

OUTSIDE DELIVER DATE: July 3%, 1971

FIXED RENTAL PAYMENTS: Thirty (30) semi-annual rental

payments, each in advance, at
$855.00 per unit, or an aggregate
of $56,430.00 for all 66 units

INTERIM DAILY RENTAL: S $4.097
All "Dollar" amounts are expressed in United States Dollars

In the event the price of any Unit covered by this Schedule is
greater or less than the amount set forth above, the rental for such
Unit shall be proportionately increased or reduced,

LESSEE: Grand Trunk Western Railroad Company - Trust No. VI,

TRUSTOR: Detroit Bank and Trust Company

LENDER: The Linéoln National Life Insurance Company




SCHEDULE B ‘

CERTIFICATE OF ACCEPTANCE

P0: G. D. MacKay and H. Krollfeifer, Jr., as Trustees
under Trust Agreement dated as of May 12, 1971

UNITED STATES LEASING INTERNATIONAL, INC., as Agent
for the Trustees .

BETHLEHEM STEEL CORP.
as Manufacturer

I, duly appointed inspector and authorized representative
of Grand Trunk Western Railroad Company ("Lessce™) for the purpose of
the Agreement to Acquire and Lease dated as of May 12, 1971 among A
G. D. MacKay and H. Krollfeifer, Jr., Trustees under thz Trust Agreement
dated May 12, 1971, as Lessor, United States Leasing International,
Inc., as Roent for the Trustees, and the Lessee, and the Equipment
Lease, Assiagnment, Chattel Mortoage and Security Agreement dated as of
May 12, 1971 among the Trustees, the Agent, the Lessee and the Secured
Parties named therein, do hereby certify that I have inspected, received,
approved and accented delivery, on behalf of Lessee under said Agreements
of the following Items of Equipment:

TYPE OF EQUIPMENT:
PLACE ACCEPTED:
DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED:

I do further certify that the foregoing Equipment is in good
order and condition, and apvcars to conform to the specifications
arvlicable thereto and to the United States Department o Transportation
or other United States agency governmental regquirements and specifica-

tions.

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Manufacturer of the Equipment for any
warranties it has made with respect to the Equipment.

DATED: , 1971
Inspector and Authorized
Representative of Grand Trunk
Western Rallroad Company
SCHI'DULE B
- (to lLease - Sccurity Agrocment)

(G. T. W. Trust No. 6)
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v SCHEDULE C , . . .

: SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of original cost to Lessor
of an Item of Eguipment;, including all taxes and delivery charges,

is to be paid on a rental payment due date pursuant to Section 11 of
the Equipment Lease as the result of an Item becoming the subjec:t of
a Casualty Occurrence, depending upon when the Casualty Value is paid:

Casualty Value Payable

Payable on Date Per Item [in lieu of
After Rental and in Lieu of rental payment for such
Payment No. . Payment No. item due on such date]
1 2 102.250
2 3 .100.375
3 4 100.000
4 5 98.375
5 6 96.500
6 7 94,250
, 7 8 91,750
g 8 3 88.750
9 10 85.500
10 11 80.375
11 12 P 75.625
12 - 13 70.750
13 14 65.750
14 15 62.500
15 16 67.500
16 17 53.500
17 18 56,375
. 18 19 54.125
19 20 51.750
20 21 49,250
21 22 46.500
22 23 43,750
23 24 40,750
24 25 37.625
25 26 34.375
. 20 27 3C.875
27 28 27.250
28 29 23.375
29 30 19.250
30 EXPIRATION OF 15.000

LEASE TERM




STATE OF ILLINOIS )
) SS
COUNTY OF DU PAGE )

On is 10th of Ma 1971, before me personally
appeared Aé%24u¢4g,w42fgvhit , to me known to be one
of the.-persons degtribed in and who/executed the foregoing
instrument and he acknowledged that he executed the same as

his free act and deed,
Z%{Zb%4A44;2%4 CZ%)&/LZA74ﬂA~/

(Seal)

My commission expires: Z%;;ZAQ;{(/ 7 /;72>// )

PROVINCE OF QUEBEC )
) SS '
CITY OF MONTREAL )

On this .. ¢ = day of jbcdmAj s 1971, before me

personally appeared < OD. Aecnlio,’ s to me personally
kngwn, who being by me duly sworn, sAys that he is the Zlcee —
Lnzeerle, L of Grand Trunk Western Railroad Company, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its

Board of Directors; and he acknowledged that the execution of the

foregoing instrument was the free act and deed of sszid corporation.

L4

/ & \_/éf\,v, i C , P, S

(Seal) ’ o ' cﬁﬁ/?/,.l/
o o g a
My commission ‘expires: /




STATE OF INDIANA )

) ss
COUNTY OF A~ =% )

On this <. day of /V).4 %/ , 1971 before me
personally appeared owArl = BULDy » Yo me personally
known, who being by me duly sworn, says that he is theJSscowve

Vic<e 1Rss1p50 7 of The Lincoln National Life Insurance Company, that
one of the seals affixed to the foregoing instrumrent is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of sald corporation by authority A
of its Board of Directors; and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said

corporation.
Vs - o
i Aty e S
v : - ’ ;oL
(Seal) ;%4P(4/uq O/éawvﬁﬂa
My commission expires: . 0/

Aol 1, 1973




STATE OF CALIFORNIA ) .
CITY AND COUNTY OF SAN FRANCISCO )
' May ;, 1971 before me gigsonally
il litgdagmffg , to me peiipifiiisigzgz ¥
Fran! . onat
appeared

o~ i} N S e n _ ls
3 ;7 swoern, savs that he is th cfesident
e aulz iingéG INTERNATIONAL, INC.,, that
hATEu ILAD LN -— it i
of UNITED ST

: te seal of said
. instrument is the corpora behalf of
) olng lasStrumen : qne sealed on betl
affixed to thehfzrzgid instrument was San“dfagfrectorS; and he
corporgtion, ‘E: a by authority of its Board o ing instrument was the
said corporgtzggt {he execution of the foregoing
acknowledge

! ion.
free act and deed of said corporatio

:q « o .j ‘ | '

- }

|
(SEAL) , '
. !ummmmmmuumllmmmummumlml! :
. . expires: g OFFICIAL SEAL H
My ccmmission exp g VICTORIA'A. POLLARD £

= NOTARY 1UBLIC . calin s

= CITY & COUNTY oF sAN FRENZISCO

H My Commission Expires March 22, 19/5 -

immnmmm|um|mnmnmmmmmum;, I
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